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UNITED STATES OB ambare 3230078
SECUHITIES AND EXCHANGE COMMISSIO Expires: ' Aoril 30.2008
Washington, D.C.20549 pires: prl 30,
Estimated average burden
urs per response.......... 16.00

FORM D N

NOTICE OF SALE OF SECURITIESEP 2 7 200f—>—secuseonry

PURSUANT TO REGULATION D L —
SECTION 4(6), AND/OR 5

UNIFORM LIMITED OFFERING EXEMPTION[80 LW

N | |

Name of Offen‘ng "Check If this 1S an amendment and name has changed, and indicate change.}
D&A Intermediate-Term Mortgage Fund Ill, LP

Filing under{Check box(es) that apply); [J fules04 [] Rues05 K] Rule506 [ Section 476) MD_'—

Type of Filing: K] New Filing D Amendment

A.BASIC IDENTIFICATION DATA oY n? m
1.Enter the information requested about the issuer il
Name of flssuer{ [ ] Check i this s an amendment and name has changed, and indicate change.] THOMSUN
D&A Intermediate-Term Mortgage Fund Ili, LP FINANCIAL
Address of Executive Offices (Number and Street, City,State,Zip Cods} Telephone Number(including Area Code)
10257 Vista Sorrento Parkway San Diego CA 92121 858-964-0500
Address of Principal Business Operations (If different from Executive Offices) Telephone Number{Including Area Cade)
(Number and Street,City,State,Zip Code)

Brief Description of Business: ~ LP providing Stable Net Assest value using mortgage-related investments.

A
Type of Business Organization -
D corporation D limited partnarship, already tormed D other (please specify):
i f d

business trust limited partnership, to be forme:
D usiness tru IXI imited p Jel 07078853

MONTH YEAR

Actual or Estimated Date of Incorporation or Organization: [ Actua [X] Estimated

Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

FEDERAL:
Who Must Fife: All issuers making an offering of securities in rellance on an exemption under Regutation D or Sectlon 4(6), 17 CFA 230.501 et seq. or 15 U.S.C 77 d(6).

When to File: A notice must be filed no fater than 15 days after the tirst sale of securities in the oifering. A notice is deemed filed with the U.5. Securities and Exchange Commision (SEC)
on the earlier of the date it |s raceived by the SEC at the address given befow or, it received at that agdress atter tha date on which it is due, on the date it was malled by United States
registered or certifled mall to that addreas. '

Whers to Fite: LLS. Securities and Exchange Commisslan, 450 Fifth Sireet, N.W., Washigton, D.C. 20549.

Capies Required: Five (5) copies af this notice must be filed with the SEC, one of which must be manually signed. Any Copies not manufly signed must be photocopies of the manually
signed copy or bear typed or printed signatures,

Intormation Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any materiai changes from the intormation previously supplied in Pants A and B. Part E and Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shali be used to indicate rellance on the Uniform Limited Offering Exemption (ULOE) for sales of sacurities in those states that have adopted ULOE and that have adopted this
torm. Issuers relying on ULOE must tile a separate notice with the Securities Administrator in each state where sales are to be, or have been made. |f a State requires the payment of a fee a:
a precondition to the ctaim for the exemption, a tee in the proper amount shall accompany this form. This notica shall be filed in the appropriate states in accordance with state law, The
appendix to the notice constitutes a pan of this notice and must be completed.

ATTENTION
Failure to fila notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to fite
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number
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2. Enter the information requested for the following:

ABASIC IDENTIFICATION DATA

i. Each promoter of the issuer, if the issuer has been organized within the past live years;

ii. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10%

or more of a class of equity securities of the issuer;

iii. Each executive officer and director of corporate issuers and of corporate general managing

partners of partnership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: [ ]Promoter [ ]Beneficial Owner

K] Executive Officer (] Director [] General and /or
Managing Partner

Full Name({Last name first, if Individual}

Dunham Jeffrey A

Business or Residence Address {Number and Street, City,State ,Zip Code}

10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box(es) that apply: [ JPromoter [ ]Beneficial Owner

K] Executive Officer [ ] Director [] General and /or
Managing Partner

Full Name(Last name first, if Individuat)

Iverson Denise S

Business or Residence Address (Number and Street, City,State ,Zip Code}

10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box{es) that apply: [ ]Promoter []Beneficiai Owner

[[] Executive Officer (] Director K] General and /or
Managing Partner

Fult Name(Last name first, if Individual)

Asset Managers, Inc.

Business or Residence Address (Number and Street, City,State .Zip Code}

10251 Vista Sorrento Parkway, San Diego CA 92121
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~ B.INFORMATION ABOUT OFFERING _

Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.._........_.. D E

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?...........cciinnnon $ $250,000.00
Yes No

3. Does the offering permit joint ownership of a single UNIt?._..o o e D D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchases in connection with sales of securities in the offering.

If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and /or with a

state or states, list the name of the broker or dealer. If more than five (5) persons {o be listed are associated persons

of such a broker or dealer, you may set forth the information for that broker or dealer only,

Full Name (Last name first, if individual) H-Beck, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)

11140 Rockville Pike-400, Rockville, MD 20852
Name of Assoclated Broker or Dealer
H. Beck, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check ingividual STates)....c.ccoiiee e e D All States

g [J wk [ aa [J . [ ca [Jeor en Joea oc O [Jiea CJunr e ]
i [ on [ oAl [ ksl [ v [Jar [ el o] Jvar i vy [(Jivs) [vor [
(M [ INel ] (N [ W [ N [C]iNv) [ INv) [JiNe) ol [TJioHl [iox TR [(]iPal ]
I [J sc [Jso [ on [ ™ Qoo [ vi [ival DEWA |:|§wv Jwa []}wv Oer [0

Full Name {Last namae first, if individual) QMNI Brokerage, Inc. .. .

Business or Residence Address (Number and Street, City, State, Zip Code)
10542 S. Jordan Gateway, Suite 330,8alt Lake City,UT 84095

Name of Associated Broker or Dealer
' OMNI Brokerage, Inc.

States in Which Person Listed has Solicited or Intends to Sclicit Purchasers
{Check "All States or check INdividual SERIES)..........cocevvvreerieeeceene et sesce et nesrsreenes D All States

iy [ ®a [ a2z [] A ] fcal [Jeor [Jen [Jee [Jic [JFd Jea Jen Jmer [
o J oo [Jra [ ksl [ v [Jiar [ iver ol [Tlivar v CJevnn st TJivol [
M1 [ mEl [ oy [ e O mer [ivvl [ vl [iney CJinor [Jiod ok R A [
R[] e [Jsor [ ov [ ma JQun [J v [Jva []]nNA |j][wv [Jown |:|][WY Ors O
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Full Name (Last name first, if individual)  United Planners Financial Services of America

Business or Residence Address {Number and Street, City, State, Zip Code)
7333 E. Doubletree Ranch Road, Suite 120,Scottsdale,AZ 85258

Name of Associated Broker or Dealer . . . . .
United Planners Financial Services of America

States in Which Person Listed has Solicited or Intends to Soficit Purchasers
{Check "All States or check individual States).............ccciiimin D All States

(au [ 1ak [ @z [J we [ ea [Jicor [ en [Joe [ocr OFd [Jear [Ten o [J
o[ om [ oA [] ks [ ®v [Jual [J el Jver Jival Jon [Jeany [Jous) [Jivos [
mm [ N [ nvg [ iner [ g [Jivmn [ invg [Jinet [TJinor [TlioHn (o [Jomr Jeal [
mi [ sel [ o ] i [ ma [Jwn [ vi [Jval DJ[WA Dng [Jwn DI[WY [Jtwenr []

Full Name (Last name first, if individual) Dunham & Associates Investment Counsel, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
10251 Vista Sorrento Parkway, Suite 200,5an Diego,CA 92121

Name of Associated Broker or Dealer .
Dunham & Associates Investment Counsel, Inc.

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or check individual States).........ccoovreiieii e D All States

i [ wk [ »wa [J A ] ca Jeo O en Jes Jea O Qea Qe Jeor
o [J oo [Joa [J s [J & [Jua [] e Jvor el Jean [Jiveg [Jamst [Jivor [
T[] e [ s [ e [ s g [ o [Jivel [Jiver [Jiow [Jiok [Jiom [Jiear [
[ el [ sor [ v [0 ma Qoo Qo Qua Qws Owy Qo we ges

Full Name (Last namae firgt, if individual) AFA Financial Group, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
26637 W. Agoura Rd., Calabasas,,CA 91302

N f As ted Brok Deale
ame of Associated Broker or T AFA Fmanclal Gl'OllPs LLC

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
{Check "All States or check individual States)... D All States

iy [J k[ »a [J oA [ ©a [][001 [ ©n Qea Qe [Jru [Jea Qe Juor [
i o o [J s [ ka [Jea []omve QQivor e CJean [Jww [Jivst [Jivol [
7] ] e o [ A [ s e [ Jover [Jivor [Jiow ok [Jorl [Jieal [
i [J sl [Jsol [J v [ ma [Jun [ v Jval []iwh Owv Ow Owy Oes [
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L

_~ C. OFFERING PRICE, NUMBER OF INVESTORS,EXPENSES AND USE OF PROCEEDS  ~ ~~ |

1. Enter the aggregate oftering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is "none” or “zero”. If the transaction is an exchange offering, check this box D and
Indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

. Aggregate Amount Already
Type of Security : offering price Soid
DEDBE. .. e s
B QUIY. o oeeeeee e r s $
D Common D Preferred
Convertible Securities(including warrants).........ccc.vmccien. 3 3
Partnership Interests.........occvvvvvicviiiiiiiecc e, $  $500,000,000.00 § $7,979,428.77
Other(Specify ) IO % $
TOtah o e $  $500,000,00000 § $7,979,428.77
Answer also in Appendix, Column 3, if filing under ULOE
2.Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Aggregate
504 indicate the number of persons who have purchased securities and the aggregate doliar Investors Dollar Amount
amount of their purchases on the total lines. Enter 0" if answer is “none” or “zero", . of Purchases
Accredited INVESIONS.. ..o 15 $  $7.979,428.77
Non-accredited [AVBSIOrS. ... $
Total(for filing under Rule 504 OnlY).........cccocivmiiininiinn e $
Answer also in Appendix, Column 4, if filing under ULOE
3. t this filing is for an offering under Rule 504 Or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve{12) months prior to the
first sale of securities in this offering. -Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering securities Sold
RUIB BO5........ee et ettt et e S
REQUIBLION A ...ttt e e reee e e enesanee e eseaeseess e e e esnasseanseitan $
Reguiation SO4..........coooeiicir e e rrrerr s smnr e e e s st e s s et ee s en e g
Total. o e

4.a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, fumish an
estimate and check the box to the teft of the estimate.

Transfer Agent's Fees. ... El $0.00
Printing and Engraving CostS........oveiveveieeiise e eenenns E $1,000.00
LBGAI FBOS....c.ivivitiecerce sttt e eas e r s EI $4,000.00
ACCOUNIING FEES ..ot ss e es El $0.00
ENGINEerning FEeS........c.oiiriiiiciiiiii et atene s ceasa s aeenenas E $0.00
Sales Commissions {specify finders' fees separately)...........ccooeiiiicciiiineccnnen e ‘ B $1,000,000.00
Other Expenses(identify)..........coouereunne. E] $0.00

TO@I...ceee e bt K] $1,005,000.00
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| C. OFFERING PRICE, NUMBER OF INVESTORS EXPENSES AND USE OF PROCEEDS !

" b. Enter the difference between the aggregate offering price given in response to Part C-

Question 1 and total expenses furnished in response to Part C- Question 4.a. This difference is

the "adjusted gross proceeds to the lssuer

$ $498,995,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b.above.

Salaries and fees..........o.cc i

Purchase of real estate............ccooceiin e

Purchase,rental or leasing and installation of machinery and equipment.......
Construction or leasing of plant buildings and facilities.................
Acquisition of other business {including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
ancther issuer pursuant to @ Merger)........c.cceiverevervieveesseniens

Repayment of indebtedness. .........c.ccoceeviiieii e

WOrKING Capital ... ..o

Other(specify):

Column TOIAIS. ..o e a s sba s

Total Payments Listed(column totals added)...............cccoociiinenn.

Payments to

Officers,
Directors, & Payments to
Affillates QOthers

F]s $48000000 K] § $160,000.00

D $ $0.00 D $ $0.00
E] $ $0.00 D $ $0.00
D $ $0.00 D $ $0.00

F]s 5000 B s $0.00

D $ $0.00 El $ $0.00
D $  3498,355,000.00 E $ $0.00

E’ $ $0.00 EI $ $0.00
E & 3498,835,000.00 E| $  $160,000.00

D $ 498,995,000.00

D.FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange

Commission upon written request of its staff, the information furnished by the issuer t
to paragraph {b)(2) of Rule 502.

0 any non-accredited investor pursuant

Issuer{Print or Type) Signature

| Date

D&A Intermediate-Term Mortgage ~ S_
Fund lil, LP 9 W%

sl 2007

Name of Signer(Print or Type) Ti¥e of Signer(Print or Type}
Denise S. Iverson Chief Financial Officer
ATTENTIO}

Intentional misstatements or omissions of fact constitute federal crimi

nal violations. (See 18 U.S.C.1001.’
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1. Is any part;( described in 17 CFR 230.262 presently subject to any disqualification
PrOVISIONS OF SUCK FUIB?......ovieeicee ettt s ee e es s snearan s [Y:IGS EIO

See Appendix, Column 5, for state response

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed,
notice on Form D{17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information
furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to
the Uniform Limited Offering Exemption{{JLOE) of the state in which this notice is filed and understands that the issuer’
claiming the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contenis to be true and has duly caused this notice to be signed on
its behalf by the undersigned duly authorized person.

Issuer(Print or Type! Signature Dat
D&A Intermediate-Term Mortgage Fund ill, LP /I ot S? S \_ﬂﬂ/ ozfl 5' ZKX)7

Sio(Print or

Name(Print or Type) fle(Print or Type)

Denise S. Iverson Chief Financial Officer
instruction;

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every
notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy

or bear typed or printed signatures.
w
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